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(iv) ,'to ,enter into M.y'kindo£'actiVitY,and"to,perfoxm

and. cs..rt'yout 'cont.x-..c:t.- of'any k~.nd-neC:4i.is&ry to, ~r in con­
nection witil, or;:lnc1t1~11tt\1 tQ the acoornpli.trhft\ent. c>£ th4
purpooes of the, Partnership, so lonq .s said actlvit~es and
cont~acts may be lawfully carried on or periormed by ~

limited partnership under the laws ~£ th~ State.

(v) To act on banal! of tho Partnership in th~ Part~

ne~ship's capacity aa a qeneral partr.~r Qf any qener~l ~r

limited p~r.tnership.

(vi~ To cell, convey and assign any o~' all of the
Besets of~e ~artneLship and to take all other ap~ropriate

actions in ~onnecti~n with the liquidation of thePartn~r­

ohip.

B. The powers gran-::'ed.to the General Partners unee"C this

Agreemant shall be exercised by appl~oval of a majority tn int~'t'cst

of all the General Pa~tnerB hereunder ba90d unonthe Percentage

Interests of the. General Partners ,in their capac1t1es as General

,Partners a$ shown in the Schedule. Any G~neral ~artnar may from

time to time, by an instrument in writing, n~legate any or all o£

his powers or duties as a General Partner to another General
..

Partner hereunder.

c. In the event there ar9 more than two General Part..lers,

prior to takinq any action with re3pect tc the sale, tra~sfer,

assi'qnment,Mortqaqe, pledge or encumbrance of any si<;,nificant

asset o! the Partnership, the General Partn~r, or Partners shall

notify each Gener.al Partner of the proposed action 4nd shall

provide such General Partner 3 reasonable ~pportunity to cons1d~r

the proposed action and to confer with thP. other Ganeral Partners

reqardinq the proposed action.

Section 4.2 £onse~t o! :imited ~a=tncrs

Notwith~tandin9 ~~e foregoinq, the Cener~l Partners shall

not ~ell,mort~~ge or. plcGqe all or 9ubGtantially all ~f the
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(iv} .'s to any act or .fail~re to act by ~l1e Fartnerehip

or as to any other matter whatsoe\Ter invciving the Partner­
abip or any Partner.

(iii) ·as to the authenticity of any copy of +-211s Aqreti­
me~t and amen~~nts thereto; or

(i1) a~ to the ex1ste~ce or none%istence of any fact or
facta whiCh~con8tituteconditions precedent to acts by the
General Partners or in any other manner qermane' to the '
affairs of thi.8 Parttlorship:

(1) as to who are the General Partners or Limited
,Partnel."s hereunder;

Agreement had not been terminat~d or cancelled or amended in any

. :~;.. ;. . .
relyinq thf:reonor "cl'aimintithereunder that at the tittle of the

~-~~. .

. .
d.elivery thereof (a).thinl?artnership w&sin ~"iatencftJ (b) this

perRon~ hold!nq'a majority' of the interests in the Partnership.

~l!!ld by the Limit.ed Partners.

Se~tion 4.3 E~ecutio~fDocuments

Every document 'executed by ~ny one Genernl Partner shall be

conclusive evide~cein favor of every person (other than Partners)

manner so &5 to' restrict such authority (except as ShO),'H in tne

Certificate) and (c) the execution and delivery of such instru­

ments were duly authorized by ~~e General Partners. t\ny Peraoa

dealing with the Partnership or the General Partners may always

roly on a certificatesi~ned by anyone General Partner:

Section 4.4 Activities of Partners

Any Pat'mel: may enqaqe in 1I.nd have an inter~st in other

business ven~ures of ev~ry n~ture and description, independently

or. with others. No General Fartner ~\all b~ obligated to offer
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ATTACHMENT F

Memorandum from Baker & Hostetler
to Astroline Communications Company Limited Partnership

dated November 10, 1988
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Aatroline Communications Company
Limited Partnership

Baker , Hostetler

~ • PtIItlffTlPP 1$

I EXHIBIT
~7 '

~-j7-rOo(/

.RE I Restructuring Conliderationa

••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••

Astrol1ne Communications Company L1JD1tec1 Partnerahip,
·llcensee of Station 1IBC1'-n, Bartfozd, Coml.cU~lbe filing.
an application for renewal of it.1 licen•• on ' 1, .1ge8.
Competing applications v111 be accepted by the Connl.,ion up 1I1lt11
KarCh 1, 1989. Or(15D8rl1y, llcenleea are entitled = averr high
expectation 'that 'their llceue. v1ll be renewed (a -nnewal
expectancy·) • ~. xeneval expeetancr is avu:d.R a. long .1 'the
11cen.ee J.n qu••t.1on .11:abll.be. that it. bal .at.1lfie4 it.s
obligation t.o lerve 'th. pabUc interest aa a tnete. of the public
a12:wilvea. ASyo11 are a~, however, hlt,.ar 'the 1Jn1ted. States
Court of Appeal••tat.ech

If 'the IU:. 'ahould J.n1t1ate • c~at1ve
renewal proceed1Dg concemiDg 1;h11 Ucenee
prior =, 'ftlolution of 'the .,utten in IIH
Docket 110. '6-.484, ~.t. of the
~epreeent.ation_d. 'to .• at. iI1ie iliie
appenaD£ .ought 81:&y of the ~'. oxder,
the .JlCC .ball cond et 811ch~V. without
accorcUng' hten or Aatro1J.ne C'.oIaIIstmicatlone
Company L1Jdt.ed artnerahlp any compeUU.e
advantage t.ha would ordinarily. 4lccompany
J.ncumbency. ..

':',
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..~....troline Communications Company
x.1m1ted Partnership
• ovember 10, 1988
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.Accordingly, va t:.h1nk it is ••senUal that any natneQl.r!ng of
Aatrol1ne which. 1. to occur muattake 111to Account 1i:be yery real;"·
29llibil1ty that Aab:Ollne vill ~ be entitled ~ a nnewaI
expectancy•

IU.thout a xenewal ~C'taIlcy, 111 a hearing proceed1ng, 'the
I'CC vill naolve the ca.e baaed upon the at.andard comparative
i.sue, and vill· 'thereby baae ita deciaion predominantly on 'two
factors. (1) the extent 'to which each applicant'. voting
principals are integrated in panoqer141 ~ at the .tation
( -1,Jltegration· ), and (2)~. extent to Vh1.c:Ileach applicant'.
voting pr1n=lpal. have an J.nteftat in other b:oadcaat aedia

\
C"d.!verelflco.tJ.on·). ~e dea1re4 goal 1.. ~ recel.. 100\.
quantitative .1ntegration CJ:eC11t ODd preferanc81 ..with DO
c1iversification demerit. -Enhancement· of an appUcant'.
quantitative 1.ntegration c:xed1t ie awarded. for 1Jltegratec1 'VOting

\
owners' fer'\le vender, JD1norlty vrc?up .tatua, past broadcAst
experience, local or· area residency, .tc. (-czualltative
enhancements- ) •

, . 1'11e '~ent to vh1ch DO~-VOt1ng, paslive J.ndJ.Tic1uala aay be
owners of the applicant ordinarily doe. DOt affect .the

,
determfnation of dle percentage of ~t1tat1ft integJ:aUon cz:e41t.
the applicant .houlC1 zecei... It. SS2U. affect 'the anal,..1.,
however, in cal.1 where it. hal])een demoDatrate4 1:hat t:he 1lOZl­
YO~1ng participants (a-a., 11m1ted ~ere or 1l00-vot1Dg'

I .t.ockhol4era) are~ ·~a.lve,· aDd an actually in a poalUon ~ .
! control or saterla"Ilj 1i1fluence 'the l1ceuee on aatura~g

to the d.ay-to-day affa1n of 'the .ution. Xn 'the cue of· a

, l1m1ted ~er8h1P. 1D cm1er 'to propuly ~.NDt 11111te4~
from being able t.o contml or JDfluence th.~ ~_eral putnen, 'the
~cc nov ft<;u1rea 1:bat 11a1t.ee1 pe.rt1lenhlp .VX....ta conQin
prov1sions (1) .~cJ.frJ.ng 1:bat an _apt 11111te4 p,rtner sor ita

, ·constituent .pUts-' cannot become -aater1elly 1Dvolyed .f.n 1:110
J unagement or operations of 1:he aed1a IN-1M•• of the partnereh1p,

and cannot act 4.1 ...n. ~1oywe of the 11a!t.e4 ~erlh1p if h1a or

I
her functions %elate, dlzeet1y or J.ndh:eCtlYI 'to 'the ae41a
enterpri.es of the company, (2) lHu:r1Dg an exempt JfmSted. pu:t;Der
fJ:om • erving, in any asatei:1&1 capaCity, .. an Udep.4ent.
contractor or agent. w1t.b napect 'to the partDenh1p'a .-cU.a

a entezprllelJ (3) ~'.$h!. ~ partner! 11m.
I mmmun!s:otJ.JlSt nth .$hi. JJa11J.u. m: SJDIDIJ~onptt,re
~$2~~~ J21 Jii • (4)

I~ the v~.r 'to ••to 'the adJrd8l. on of Dew
veneral partnereJ (5) burIng 'the llJdted pe.rtDer from -.otJ.ng on
the .removal of a veneral partner except 1n CAle. where the 9en.ral
partner i. aubject 'to bankruptcy proceeding., 1c .djud1ca~

I incompetent, or ie found by an .independent po.rtr to have engaged
in malfcul8e.nce, (:-r1m1nal conduct or wanton or vi1 ful neglect, and

•..,"~ ........
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(6) barring a limited partner from perfoDD.1ng any ••rvice8 to the
partnerahip materially relating to its media activities.. 7ailure
to include theae provisions results in an award of lee, than 100'
integration credit.

Xn a at.ructure auch a. val 1n1tially propo.ed for Aatroline,
Altrol1ne would be unable to include the reqUired provisions. Xn
the event J.ndivlduala vere named as lim!ted ~ers, they would
have to be barred from becoming aterially Jilvolvec1 J.n Astroline's
affairs, yet becau8e, al proposed, they would be involved as
principals of one of 'the three veneral part.1:.ers, they would be
g,bl1gated to be Cmaterially involved,· ana therefore would be
placed J.n the position of bet:Y in 1.mmediate violation of the
11Jn1ted partnerahip agreement•.S larly,.1.f limited partners are
alao prIncipals of one of the veneral. partners, .it would be
1mpoas1b).e for thoae individuals to abide by the provision barring
I1Jn1ted 1)8.rtners from communicating with general partnera. Based
upon Commission precedent, Astroline may vei:y likely' have. been
entitled only to. quantitative .1.ntegration credit commensurate with
ita general partnera' equity ownerahip - namely, only~ percent.

A Commission Review Board case releaaed' 'la.t week provide. . a
fJood .illu.tration of the re.ult Astrol1ne =.y face. %n~
group Broadcaf.uruz.,!'cc 18R-56 (aev.· M. 1988), an applicant
(Aztec BroaClCiiting Corp., .a compo.ed of three 'VOting
atoc1choldera (51', 4" and 2'). and ita 51' and 4" 'VOting
.tockholder. .tated their intention. 1;0 "OrJc at the .tatton fu11­
t.1me h sanagerlal %Ole.. Aztec'therefon claimed entitlement 1;0
98' quantitative inteqration credit. ~e Review Board rejected
that proposition. ~e 2' atoclcholder vas alao a 40.4' DOD-VOting
etoc1cholder, and vas an officer and c1i1:ector of tile organization,
and vas obviously &On 'than .erel,. a ·~aaive· inv••tor. As an
officer and cU.reetor, tiat inc11vldual had a power .1m1lar 1;0 :that
of a veneral partner, to bind the organization. ~e Review Soard
refused to ignore the equ1q interest of the Don-voting
atockholder, and reduced A~t.ec'. integr~tJ.on cr£11t 1;0 at ~east
60'. .

All of the foregoing 1. to .tre.s the importance' of
sainta1n1llg a ~ 'mntign between 1JJIl1ted ~er. and
genera~ partnen. Genera part;nera ehould be in complete control
of the organization, and limlted partners must be paealye, non-·
'"Oting equity holder.. No ~era ahould hold dual rol•• as
I1m1ted and veneral partnera. If you do eo, you vill run the riak
that a competing applicant vill prevail over Astroline for the

..•. right to operate on Channel 18 in the future •
.~

" Xf you have any questions regarding thi. matter.' please feel
free to contact 8ither Dan Alpert or Linda Bacchi. . ·

II



CERTIFICATE OF SERVICE

I hereby certify that, on this 5th day of August, 1997, I caused

copies of the foregoing "Opposition of Shurberg Broadcasting of Hartford

to "Petition for Emergency Relief and Stay of Proceedings" to be placed

in the U. S. Postal Service, first class postage prepaid, or hand

delivered (as indicated below), addressed to the following:

The Honorable John M. Frysiak
Administrative Law Judge
Federal Communications Commission
2000 L Street, N.W. - Room 223
Washington, D.C. 20554
(BY HAND)

James Shook, Esquire
Enforcement Division
Mass Media Bureau
Federal Communications Commission
2025 M Street, N.W. - Room 8202-F
Washington, D.C. 20554
(BY HAND)

Peter D. O'Connell, Esquire
Reed, Smith, Shaw & McClay
1301 K Street, N.W.
East Tower, Suite 1100
Washington, D.C. 20005-3317
Counsel for Martin W. Hoffman,
Trustee-in-Bankruptcy for
Astroline Communications Company
Limited Partnership

Howard A. Topel, Esquire
Fleischman and Walsh, L.L.P.
1400 Sixteenth Street, N.W.
Suite 600
Washington, D.C. 20036
Counsel for Two If By Sea
Broadcasting Corporation

Kathryn R. Schmeltzer, Esquire
Fisher, Wayland, Cooper, Leader

& Zaragoza L.L.P.
2001 Pennsylvania Avenue, N.W.
Suite 400
Washington, D.C. 20006-1851
Counsel for Richard P. Ramirez



CERTIFICATE OF SERVICE

I hereby certify that, on this 6th day of October, 1997, I caused

copies of the foregoing "Opposition of Shurberg Broadcasting of Hartford

to 'Motion for Waiver and Application for Review'" to be placed in the

U.S. Postal Service, first class postage prepaid, or hand delivered (as

indicated below), addressed to the following:

am.

The Honorable John M. Frysiak
Administrative Law Judge
Federal Communications Commission
2000 L Street, N.W. - Room 223
Washington, D.C. 20554
(BY HAND)

John I. Riffer
Assistant General Counsel
Office of General Counsel
Federal Communications Commission
1919 M Street, N.W. - Room 610
Washington, D.C. 20554
(BY HAND)

Peter D. O'Connell, Esquire
Reed, Smith, Shaw & McClay
1301 K Street, N.W.
East Tower, Suite 1100
Washington, D.C. 20005-3317
Counsel for Martin W. Hoffman,
Trustee-in-Bankruptcy for
Astroline Communications Company
Limited Partnership

Howard A. Topel, Esquire
Fleischman and walsh, L.L.P.
1400 Sixteenth Street, N.W.
Suite 600
Washington, D.C. 20036
Counsel for Two If By Sea
Broadcasting Corporation

Kathryn R. Schmeltzer, Esquire
Fisher, Wayland, Cooper, Leader

& Zaragoza L.L.P.
2001 pennsylvania Avenue, N.W.
Suite 400
Washington, D.C. 20006-1851
Counsel for Richard P. Ramirez

James Shook, Esquire
Enforcement Division
Mass Media Bureau
Federal Communications Commission
2025 M Street, N.W. - Room 8202-F
Washington, D.C. 20554
(BY HAND)


